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4.3 Pmchnu Prim C a l c i i h t i ~ ~  

Clonine Stntcment. XO lam t h ~  45 dnys ifur thc lam of (I) the M I  
Dalc and (iij dx  dak Lhal iS lhc l a l ~  ul tlic Bat Dntc for claim uuder the CC.4A Prncecdhp 
and ihc WAr I M c  fur claims undm thc IJS Senkmptcy Proceedings, Buyer urill prepare and 
ddivcr tu the KEY Scllm (Lo a Bring Dawn kiruucml Stnlancnt as of rhe Dm (ta Z M  
f i f e  financiul S!arenrmf') uid (b) I I  shkrnd Jetting twh B u y d a  calculation of Net CW~PLI 
Asjets and Ad~uamI Net Current Assets an of tbc LblA L)Ik f t k  T&&g Sta&arent"). I h,: Kcy 
Sellers w11 have 45 calendru d a p  folloviing the Key SCULTJ' rwLipL or Ihc IMA Dvlc Finnn&l 
Statement a d  the Closq Statement tu mvw Lw IMA hr Pm'inmru5nI StalLmcnt urd tk 
Closmg Smtcmnt h n g  such 45 duy pcriud (Ihz  'DiYprrlc N&ce Pcriud)?, Tc!~&~bc may 
deliver u noticr (a 'Dispute Notice") tu Buyer iii ha rvml ih;rl Ihc Kcy kllm determine hi g ~ d  
laitli thai t k  IMA Daw l-iwirial Stalcmni IV he Clodug Stnruuenr uxs not prspnrcd in 
accordance wilh  rhis Agrrerncnt md. as ti rrsnlt. the Closing Statema misstatcb the Net Cui~ent 
lZjsns and Adpsted Net C U I T C ~  Assets. If Telcglohc fails tri delircr a Dispute Soticc within ihc 
Oiyutc Nchcc Period, the K q  Wkrs will k &cmcd Lo have inwocabiy waived their ti&t to 
Jcliscr J Uibpuiv Nulicc. Any Ulspulc Nutice nitivt specil? in iaawuoble Cktail those items ct 
mounts as to which the Key Sellers disagree and the h i s  for their d i s a g m e n t  Thc Key 
S e k s  will be deemed to hvc  agreed vdh PU other ims and muiunk. cunwined in lhe IMA 
Dalc Finwnsial Sktwmril nnd ttic Cluhirry SIzit~riIuiL to uhich uo objccliou hns kil oiadc. If 
'Irleglobe delivers d Dispute Yolice ullkin thc DiaptcKotticcPeriod. the Key Sellers and Buyer 
will neb"ri:tte in good fiiitli to agree upon thc hr'l Ctimnl As- and i\dju+lcd hci Cmrnr 
A w t s  and. as B TCSUII. 1111: adjuuiicnt to 11s Final Punrhse Price described iu Section 4.4.2 (p) 
and&). If the Key Sellers and Du)w fail to a p e  to such ~mtfcfs withtu 30 culemlnr days (rlrc 
':Wegoddon Perios') atter the Dispute Koticc ir cicliverrd to Ruycr, m a k n  descrikd in Lhc 
Disputc Nonce wdl be rcahrd by submiswn to KPMO LLP or: i l i l  is unahlc or unwilling ID 
YCWC, anothcr indcgcndmt acsuunting limn ul nrliunal nxuyiiitiori rcnsuriably necLVtnble to 
L'clcglobc and Buyer (rhc 'Acenrtnrunrr") for dctcmination of Net Curreti4 ASSCIS and Adjiistui 

Net Cumul Assets os of the UU Detz. If irwis in dispute are submtted ID the Accountants for 
resclutiw, (x) tach psry will finnibh to the b x w - i U U t b  such wVrL papas mid o k r  dwmcnlr  
and infnnn;nioii relating to the disputed issues its the i\ccoimtmta may q u e d  and are ;ivailahlc 
to that pan)' (or its independent pitblic accounomts), and will he afforded thr upportunily 10 
present to the Accmintants any iiiaierid iFl3ting to the dsenniiiatitirn iind to dkciim tlre 
detenninabon uith the Accountaim; (y) the determination by the Accoimlwq its scI forth in a 
notice delivend to the Key Sellers mnd Buycr by tbc Accouutmtn Rill Lx: biding ;md conclusive 
nn the K e y  Sellea and Buyer and (i) the fees ofthe Accuimtanrs for such determination shall be 
aUocnted by the Accountmt between Tcleglobc nnd B u p  as the Accounvlnt may dam 
equitable based on the resulb of the clam and defciiscs. At thc Cluriuq, Buycr will dtpovt into 
e%ruw wlli lh. Ercruw A~UIL m n  ;rmutn( cqwI tu thc &spud poriiou of Ltlc rdjuslssacnl to the 
Fml  Puirhse  Price. If nuy jtich disputed portion is held in emow niid no( poid at the Closiig, 
Bitper and he Key SeUefi will cmse the Escrow Agent to promptly, and io m y  twit within 
three Business Days, following &e date on which the Key Sellers and Buyer ngree on the amount 
of the adjustment io the Final P u r c h w  Priw, or lhe dale on which b e  determinailion of the 
Accouiiriuua, becomes h l  and bindiug, as the case may be, release to Buyer or Telegldx, 3~ 
applicable, rhe poitrm of such ndjustment thnt is dceined to be the pmperry of Buyer or Sellen, 

4.4.1 

respectively. 
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invrcuwd hy ~ h c  amain!. if any. equal to the excess uf Adjuxtcd Kef 
Currml Asncrr as of the LMA Date o v a  the T ~ y e t  Net C t i r r c r i t . 4 ~ ~ :  

dcc:c.rca~rd by the ainaint. if MY. of the exccss of Ta~grC Nct Cwrcnt 
Assets o v a  Adjustcd K a  C u m [  Arrcb, as ot'thc IMA U3c; 

lucna& by 50% of the Cum Saving.; 

increased by one half of any amoimns put1 (dimclly or thmugh sctaoffm B 

constlaud settlemat agiecnlent belwen Sellem and udfiliated third 
p;irtics) by Scllcn nller thc dnte hueof and prior to (he I M A  Ihtc in orda 
to satisfy any Cure Costs (through ~'IUcmnc ur TcjccItoti) p r m  ro the 
1M Date with the consent of Riiyer (nnt to hc unrcasanahly wirhheldk 

increajcd by the m o m t  of any pwtp4ini Currd Liabililics inc.rwed 
aher the 1lvl.i Date (inclixh% thc UK Scllcrs, lo the extent the UK 
Sellen are indcinnificd ptntianl lo &e IIive Down Agreenmt) w i t h  
rerpdcl lo il RrjecwJ Conlncl lhar wns Listed on tlx Conaact Sclxxhih. 
and which WLTC iriaurml up ro niid including the date o f  such rcjjcctrim: 
pm-.dcd, hat IIU adjustmeur slwll be lnade under this clilusc (c) in respxc 
of any snch Conunn to the exleiit Ruyrr p i d  &ch Currmc Liabilities as 
Riisinew Rxpcn*cr (a* &fined in the lnterim Management Agreement ;Irul 
thc l jK  lacrim Managcmcnt Agrrwncnt); 

decreased by an amount equal to tho hlamgcmcnt F c c ~  paid ur psyoblc 
pursuont ta thc lnttnm Mmagem%I Aprccmcnt and the LK Inrmin 
Manngcmeot Agreement (rhe 'Reduction Anfount"); and 

decrensed bv the aggrtgntc m o u n l o t ~  S C V U ~ J K ~  benefits thmt would bme. 
been paynblc to any employees of the Sel im li*.lcd in Fxhihit B of the 
Employee Letter Uut =e not payable hccausc weh tmployces m hired by 
Buyer; piuvided, bowcrei; that wch decrease uill bc made, only to Ihs 
cxknt ffid Scllcrv arc. 1101 required to pay sucb severance henetitq and 
Buyer's ofTct to hire any such employee is not effective until the whcdulul 
date of termination of such employee by the applicable Scllcr. 

III~istxitivr rxainplcr nf thc calculnlinn of the Pin1 Purchase Pnce arc anached as 
Elhihit 4.4.2. 

4.4.3 Que Smlement. 

14.5.1 Sellers. prior to the 1MA l h t e  with ulc wmmcnl 01- Buycr (no1 to 
be unreasonably withheld), and Buyer. frum and ~ I L T  11ic 1M4 Dale. m y  enter ioto 
nbwxmcnru h) .r~tIIc any liability for Cvn: Cosls withrespccr to my Cure tonrnct for less 
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Uvlu UK: Tqwt Mimi~iiulu Cur Amount allocated to a h  Cum Connact ui tbc Cwc 
Letter. Any such bettlcment ; igwnml shall huwtx a Contmd. a Purchnsed ASCI aud, 
in the case of settlement agreements w a d  into pnor to the IM.4 Dnte, to the exteDt 
included in Currcnl Liahilitiw un Adsumrd Liabillt).. S e h  d E y e r  &11l 
(9 nuonably wupcra~c with & olhu  AI arr,urgiue and cntcrmg mto such settleinens 
and (ii) use their best efforts to kcep coafdatlal ths allofation ofthe Tarbwl Maximum 
Cure ..\iiiount among die CUE C~rmcts .  

4.4.3.2 Cure S w i m  kulcmiit hccdm. No less than XI Duuntn 
Days nor inoiy than 25 Business Days priw tu the Clwing M. Buy- will pnpan and 
dellver to the K e y  Sellm a smenient Kning forth the Buyds calculation of C m  
Sawngs achieved i r k  the date hmwf ;unl prior lo that dace (the "Che kvhgs 
Srurcmurr"). ?he Key S e l h  will have 10 Businsj Days Following the &livery rhcrcof 
lo euie\v tbe Curt Sovinpi Statement. D u n g  such IO-Busiiwra Day period i k  Ore 
S U W ~ J I ~ . ~  Mtiicu Perid') .  I'cloglobc may deliver n no& (a 'Cur0 Swings Dispute 
Noticc"j to the Buyer IU I k  event rhat Tekglok dctomiin- in g o d  f i K h  tlm t k  Gun: 
Saving5 Stntcmcnl wax iwt prqmrcd in accordnncc with this Agreement md. a% a mtlt.  
the f i r e  Savings Smtement miwales the Cure Sawngs achicwd priar to the date of th 
Cure Sabingx SLarcmcnL If' Ickglok fails to deliver a Cum Savings Dispute Notice 
within thc CIITC Swings hnticc Pniud. the Key Elkrr will be dscmed to habe 
imrocably waivccl thcir right tn deliver a Cure Swings Dispute Nonce. Any C m  
Savings Dirpulc Nucicc m a l  spcriry in xaxonable dLAail those Cun: S n u g s  n f w u ~ ~ t s  ns 
IC) which thc Key Sellm d m p e  nnd the basis for their disagrceuwnt. The Key Sellerr 
will bc dccnid tu Juvc ab-ccd w i l h  all olhr irein! wd u o u n t s  colltaincd in the Cbre 
Swmgs Statements to which no ObJeCtiOII has been made. If Tdccyluti: dclivcn a Curc 
Swmgs Dispute Nohcc within the Cure Saxingb Nutice &d, the Key Sellem and 
Buyer will negotiate IIL good hirh to agree upon t h e  Chre Savings achiewd prior In  I k  
ddte of the Cure Swings Stituneiit iurQ as a r e d ,  ~ h r  iytjus~mci~t Lo thc Final Purch~se 
Rice described in Section 4..1.2(9 (sd+ct tu adjwtmml purmanc Lo a subnlmlntially 
rimilar serlletiieut procrdurc as this Section 1.4.3.2 \v~t.h the Buycr deliTeriog fl ploptied 
st.vement of F,djllSvntntS ltuough the C l o q  Date no later than 30 days slur tbe ClOSmg 
for Cure Savings achieved on or aAcr ?he date of the Cure Savingy Statcmnmt). If thz Kcy 
Sellers and Buyer far1 lo agree to such milhcrs within 5 BtLsincsB flayb ( t k  ' ~ i w  
S u v i n ~  Vqptiufim P c r i d ' )  ancr Ihc Cure Savings Dispute Notice is dclivcrcd to 
Buycr, rhc Curc Savings Dispute Notice will be rcsolvcd by submission to the 
Accouiimnrs hi order to dcnmn~ie rhe amount of the Cure Swings (subject to ndjusmm 
for Clue Savings achie~ml on 01- aficr the dale of die Chre Saving% Statement). Lf ilcmb in 
dispute m submitted to the Accounmts For rcsoluuon, (x) mch parry will fund  0 d= 
A~counia~its such work papers snd other documts ,d iuimmnticn relarhg to dw 
disputed h e  Savings os the Accountutsiony request and am nvailnble l o  tlmt paly (01 
irs independed public aceounmts). and will be afhrded the oppomnity to presem to rhe 
Accountants my marcrid relauns to the determinntion and to disccuss the detcnniirwdon 
with the Accouiimnts; (y) flu dctemimrion by the Accmintants, a6 set hfi m a udw 
delivered to the Key Sellers and Buyerby rhe A c c o ~ n t t ~ l t s ~ ~ ~ I l  be blndlog and mnclu\ivc 
on die K e  Sellers and Buyer; and (2) the fees ofthe Accourrtmts f-or ~ l c h  rlotcrminalicnl 
shall be nllocatecl by the Accounrant &em Teleglok and Ruya aq the Awounlmt 
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may deun cquiwbk barcd on the r c d m  of h e  claim .mJ L*Icnses. At the Closiw (x 

i p n  d c k a y  by Teleglobe of it Cme ' h m ~  l h p k  Hotiee with rctpcct In thc 
~ G ~ I C ~ I W T  ofadplurtmentr refrrrpJ ta lnrhc Jswnth w n h a  olthk Sectirn 4.434, B u y n  
shall dcposir into eacmw ai? anicvuw cqud tn 50% nf the dkputcd portion nf the Cwe 
Savings. If any Cur0 Suving- mml0 hcW in cxcmu. bccausc it is sub]cn to dispute 
punuant tu tbk Seetiun 443.2, Escww A g n t  yhall pvmplly, and in any event withiu 
thrtc Bnsincbs Ilays. followiiig the h t c  un which thc K c y  Scllm and B u y  agrcc to the 
mount of the Cuc Savings or thc dah. on which lhr: b m i n a l i u n  uT thc A W O U ~ ~ D ~ S  
uinclcr this Sectinn 4.4.1.2, 11% appiicablc, h,romc.t final and binding, &s thc CRDC ma). be+ 
&asc to Ruym ur Tclcgluhc, a- npplicnhiq tk vfiiurn or such Cure Snvings that is 
d r x ~ d  LO hc thc p m p ~ y  urlluycr or Sellers. respectively. 

4.44 Keiecicd Cunhactr. The Piuchwd Assets. As.suwd Linbilitics nod 
Cmitracts shall e.wlude each Corlmct thnc Buyu clesiepatcs 4 or tlwt is deemed to be, o 
Rejected Contract punuaiit to this %ction 4.44. Wdii i i  60 days &cr thc IMA htc ,  Buyer may 
desipatc any hlntcrial CmIract to bc II Rcjcctccl Cmtruct a i d  an I;xcl&d Asset and wirhm 90 
daya ufkcx the IMA Dats, B u y r  may dcsig&c any 0th~~ Cuntruct Lu br: a KLjcckd CAnrlract and 
an E:xcludLul Asscl (each such Malctial (:'ontract or nther Contmcl, a "Kejectcd Contrsct") to the 
cxtcnt that thc rclcvanl Scllcr can rcjcct such Marcrial Conmct M other Contract pursumt to tk 
Insolvency Proceedings (except rn the case of nny UK Seller where no such lirmtatlon shall 
npply). To effectunte the rejcchon of n Conmct pursuant to the foregoing, Buyer may Jclivw il 
hst of Conmts  that will constinite the Conmlas to IIC P m h m d  Ah~cLs aw~nn!d puf%uant II> 
ltiir Agrccnieul, ond sll orller Cowacts will be h ~ m l  =jwed and ench such Conrract ~ I U  bc 
decmcd to have been designated by Duya as a Rejected Contract. From nmc to t tme Tclqlobe 
may deliver to Buyer a list of Canmctr (oher than the Contracts listed on the C ~ t n c t  
Schedules, except where such Contmct IS the subject of a motion by u count- to coinpct 
asmiuption or ejection of such Contnct) with a request that Buyer dctemme whcthcr to 
designntc such Convact ni n Rejected Contmct. Widirn 10 Business Days (or, if such request IS 
made prior to thc IMA Dole, 20 Business Days) of receipt of such uotice. Buyer w111 not* 
Tek@obe whether it ~ 1 1  desigmte such Contmct ns o Rejected Contract. If Buyer dots not EO 
uotify Teleglobe, such Conrmct will be &tined to lmvc keu desigmted by Buyer as o Rejected 
Conrmct pwiiaiit ro t h s  Scctioo4.4.4 Nohvitbranding anylhmg to the colllraty conramed 
berein, no fepmsenrntion or nwruly (including thnt contained in Scction 6.8) or mvemnnt rhd1 
be deemed ro be breached as n miilt of Buyer's designation of any Ccmmct as il Rejected 
COl~tli3Ct. 

she liabilities LU conuection with .my Rejected Conmcts will be Retained Liabllik, 
except to the extent such liability nlales to th p a i d  when the Inrerim Management Agreement 
md the UK Intenm Mmigc iwi t  Abneement ib in uffwl and i v  p8yY"bic a* a Huqincqu khpcnSe 
(as deIined in the lnlenm Managcinent Agreement or Q c  UK lntaim Managancnl A@rmc.r*, 
11s thc caw may he) or is includcd in het Currcnr Asrerr as Oflhe IMA Date 

Any Scllcrmuy rcjccl un UJ priur in thc datc lhnt i q  60 days a h  Lhc IM.4 Dale. with dx 
ww-t or Huysr (such consent nut LU be unreacmabl> withheld, taking into account liahililies of 
1J1c S d h  othcr tliari t t i i m  mlahg lo thc Cti: Bmincss t h  would be avuidcd ar m result of 
such rcjcctiun) miy Coritracr kir thv kiw uFnny circuit IIIIIL is l i e d  on Parte or Schedule 1.1E 
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am1 uny such Coi11.rncl *ill lx dceinai io he a I<ejected Contract qo hng a~ !3ellem ca~currmtly 
rcphce such C o n h a  with a ww Cuntmcl hwly assibmrbla 10 h y e r  and ir hfiilmlcr (icliiding 
any h'ewco) fnr substiintially eqiiinlent capcity mi ~cnns and d i t i o n c  (includinp as to 
qilality) rci~pkhh: tri Biiyer in iLu muinablc diwn?Lioo 

To tlie cxtcnt that any Chntmct ir rcjcmcd hy my Scllw or by Buyer with Ihc cnmIII of 
Tclcel"be (such c0ns-t not to bL: unrcnronnhly rithhcld) pursuant ln this Sectinn 4.44. sny 
iiimmwncil C1v.t (rkmnninrd rwwiiahly h> hiycr and Tclcglohe thzstd on a net phitnt  ~ a h v  
ealculrtim uiny an HY/. pcr nnnum &uiunt rrtc) lhdl resulir f m  the rcplacmcnt of such 
~c jcc tn i  Contrscl with n ncw Conmct mor ~ h c  pame goods or saviceS (or the porlim of rhe 
g o d s  and wwices covmd by the Kejected Contract that elate Io tbt Core Burims, as the car 
may hc) will  bc dcduffcd fmm Curc Savings: pmvidcd. ho\vmcr, that in M event wiU 5wh 
deduction cause &e C h  Savlngi for mch Rejected Contncr to be less than zero. 

4.4.5 PuIFlxisc Rice ~VlOCenion TIE Find Purchsr: l'ticc, ab djusted 
purwunt tu Section 4.4.2, rqmwnb ik nmount u y n d  upmi by Ihc P d t s  to be tk aggregate 
c c n ~ s i d ~ ~ ~ u n  roar the Purchaszd Axwtx. On ur pior lo ihc Closing Dak. Buyer nnd Sellas will 
act in good faith ro attempt to a p e  to Ibe allocation of the Final Purchiise Price (and the 
Assunied Liabilities to the extent requited or peiilutted under npphcalrk Tax law) on an entity- 
by-ennry bws among the Purchased Asacta (in ;iccol-d;mce with thc &ir mukct valuu UT ~ h c  
~spccrivc Pmhawd A~SIII). which shall k prcparcd in a m a m  ctmsiucnt with rk 
rcquiinrncnils or Scciim 1040 uf chu C'uk (il npplic.iblc) a d  the siniilw pmrisiuns, if my, of 
npplicablc non-U.S., slate, provincinl and local TLX low. If Buyer nnd S e l k  am uunblc to agnc 
to on allocation in accordme wvirh the previous sentence, then Buyer and Sellers sholl o;lcktJkc 
their own rewnilble positions with respect to such ;Illocation. Solely for purposes of this 
Section 1.4.5.1hL' ~erm "Ptiruhhased A w t s "  bhdl iwluctc? the K~WEOE~' Equity and F.uity lnlChPld 
of Acquircd t n  titicx, whcrc apprqmate. 

4 4 b a Fiillriwing thc IbIA Datc. Huycr and Ihc Scllcrs will i h d  
orber and any of their respective reprcscntatives rcasomblc access, during norml busirrss h m  
d upon reasonable notice, to the k h w d  Assets and their respective books, records d 
pcrsunncl fur piirposcs of pripnng and rwicwiny ihc Clusing Slatcmcnt, ilic Curc Saving* 
Sulirmciil nud in  solving my issues I h i  gve CIS= IO 11 DLpulCxl Anutm. S e k  wj l l  coopunk 
with Ruyer and pro\idc d l  information reasonably requested by Ruya  with respect to the 
C;m:uli;m P m k n  Plans in ordw to permit Ruyer to detennine uhethzr m not to elect to 
designate such l'lm as r I'urchaaed &set pursuant to suhsrction (i) of the definition o f  
Purchased Assets. 

4.4 7 HKTBO Ckiim Ewniw. lrcithcr (a) thc Hong Kong Ndicc Dale will 
occur a b  the Closing Daa; or (h) thc Hong Koog Nnlicc Date would occur on or hefore the 
Clcxmg Daw but fur the institution of any proceedings as dcsuribcd in Scctiuii J(5) irnd 4(6) or 
the HKTBO on nr bcfmr the dah: Ihnt i q  ow month &r the hie m uhich the notice or transfer 
w w  giwn pursn.int io Secflnn 3.4 (the "Rwerdings") such thal thc noiicc or t m & r  would be 
&vnd incomylclc for purpvscs of the HKTRO and such Proceedings do im I&& fu thc 
Asruined I.inbili6e~ and hhhall not have been fkilly Jctermrmed at Closing w.th aoy 1i;ihility 
thvn-undcr king pi13 nr otherwise dischaixed by the Sellem, them forthwith at the Clouinq, 
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Rliyar wttl & p i t  m n m n i  e@ to the M- HK AMCI Value m h e  L m w  Auotmt w 
be held irud dl c h h s  me paid ;md disclurpri hy Sekts IumvAnt In  thc Pnxxdingx. 

.mTlmv 
CLOS1SG 

5.1 The Clwintr. Unless thix Agrcemc~t has been terniluntcd aid Qc rrnnsnctiom 
conurnplated under this h~mmonl have bwn abandoned pursuant to AHiele XI and subject m 
thc fulfillmcnl ur, i f  pomitt4. waivu ttn: ctriwlitim~a scI fonb in -& die Closing will 
take plscc at the offices of Tclcglobe'~ Icyal counsel i t  Ncw Yak or Toronto (ns agreed between 
Teleplobe am1 Huycr), xt 900 a m  1-1 time on the fbunh Business Day following the 
fulfillrnmt or. if pcnnissibibk. waiver of tbe conditions sct forth IU ilrticlc X (orher d m  thcsc 
umditimn sct rorth in Artlcle X that am to be fulfilled at the Closing) unlcsi anorher place, date 
or lime is agreed to in w8vting l y  t 1 ~  Parties (tlr &IC of thc Closing hciirg rckmd to hcrnn RIS 

the 'Vkwing Dure'') Thc Closing will hc cffcctitc a3 d 1291 un. local tlrve [HI the Closiq 
Dale. Thc a m m t  or Chc Wmagcmsnl Fix, wnd Ih Redwhoti .Amount wiJl be cktenniacd 011 a 
pie-incomc lux basis and, subject to Scccion 8.11.7, suck miount will nor be iduced fbr m y  
mcom tmis. 

5.2 

5.2.1 Escrow Agent DclJvcri.q. At the Closing, thc Essrm\ Agent will tkliver 
ro Kq Szllcrr in accord,mcc wtrh Lbe terns of the Facrow hgement  the Tkpor~t via wirc 
bansfey 10 Telcglcihc. Frrr the hcnctit nf Uic Kcy Scllcrq. of  immediately evaiilable he& to M 
accnuni dusignatcd by .l~clcglobe. 

5.2.2 Sellcr Deliveries. At the the Key Sellers WIN deliver to Buyer 
(or the Afr?Lintts designntedby it) (10 wirh respect to my Seller ~ith respect to which 110 request 
to form B Kewco pumunut ro Sccdon 2.1.1 01 mopest ro pul~lrnse the Equity hmurcstr thereof 
punu;mt to Swtiun 2.1.5 ha$ been 1mJr (1) bills orule, b k d  the Clu4ng Dnk, in rubrtnntklly 
thc fnmi attached hmio  as Erhlhk H (nr, in the case or the Other Sellers, other wrnfer 
dwumena iu staiidard fmn reasonably accepmblc to Buyerj ('Bills oJSofd'). cluly executed by 
the applicable S e l l e ~ ~ ,  through which the Ptichascd Assera (other than the Contracts and mt 
Owned Kcat Prqxr6y) held by tho.% Sellers (other thin Yurcbnsed Assen held by the UK 
NevrTdr arc Transfcntd ro Buyer andim one or more of irs MTrlintes; (ii) Assignment and 
Assumption Agreeiocnrs in rhe form of Exbibit I hereto (or. UI rhc case of the Olha Sellas, 
other mnyfer tlncllmrns in Ibmdbrd tinm ruMmdbly accqtdhlc I ir Ruycr ("Avr~mmeirl and 
Aawmptiis Agrermcntf'), datal ths Closiny DYc and duly c ~ ~ ! u l c d  by Ihc applicablr: Sclkxs 
(urhu ihan Ihu UK k l l c ~ ~ ) .  I h u g h  \vhiLS thc Coturacis i h t  bavt no1 k e n  ~lectcd to be 
Rejected Conrrscts held by such Sellers (0th chon Co&f lCiE  to which the UK hiwoo is the only 
Attihate 01'Jzlegloba pacj tlicreto) are assigned to. arid the hsuincd Liahiliries are swimccl hy. 
Buyer and/or one OT niore of its .2fEhatcs; providcd that. with rcsp%t to 10 m b n -  Matcrial 
Coimn-xts (in addition to the Bell Canads Contracts, the ob~aining of eonsent!, or a cwn order 
with rcspcer thcrcto is govcmcd by Section 9.4A) sovcrncd by Canndim icclcral M provinoinl 
law desigriated by Buyer no more duo 60 days aner Ole Ih14 Date (rhc SpeciijiEd Candan 
Ctiatrai$s"). Key Sellcra will UIC thcir naqonahle best effnrn to obtain any conwent required by 
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thc ulmn of wch Spcciceificd CaMdian Corrmds lirr ar,~gwncnl Ikrecrl &:d, f I I ~  trucsinp 
wch &CKLC tho Kcy Srllm haw bcen unable to obtotii such consents, the Key Sellers sbdl 
~ i c s c i r ~  ttwir rwtsahlc best eKm% to ObEDlu an order of the CCL4 CWK efkcting the 
aqsignmmc of thc Spccificd Cnnadinn Contracts for s h c h  the consrnt cwld not be obtnlmd (n 
king undcrrtod &ul lhe fiiluir 10 o b t u  atcb consent oi or& of lhc CGM Court a h r  
mercising such efforts shall nor be R breach of tlus A p m c n r ) .  (i i i)  p i a l  wanamy dads (A; 

in rcspect of Canadian real property, Vansfcn IU registmble fom: in subslxntk%lly the form< 
aunchtd hereto ss Exhibits J-I, u, u, and JJ (or, ui tbt case of' the Other Selkra, other 
crmn§e~ docunmiu 111 standnrd form rriuonabiy accsptble to Buyer) P'Spcial Warramiy 
De&") d a d  rlx Closing Date and dilly e x d  by thc apl,licahlc Sellcn, lhmuOh nhicb chc 
owed Hcal ph,pcxty hcki by such Scllcrs (othcr than Owned Real Property held by the UK 
Ncuw) nre Tramsferred to Buyer and'or o n  or more of I& Affihfes, @) wltb mpCa M any 
Scllcr wrh rcspoct v) which B rcqucrr has h m  made to form n Ncwm pursunnt to Scctiua 2.l.t 
ha6 been made (i) Certificetes 01 other doCUmCntr 01 inStnUntnts ~idencm:  iuch -0s' 
Ecluiry Inrerests then outrtnnding, togaher aith duly executed dock p w m r  or other jnshumrnb 
of assigmneflt dared the Closing Dare, (ii) B i b  of Sale M 0th approprijrc docummb 
rensonably ncceptubk to Buyex. duly execcrrted by the apprcrpri;lu S r l k  IhTW&! u+ih tlr? 
Purchased Assets (other than the Contracts and the Omwd Rcid Priqx~I))  af u c h  S c l l ~ r  uwe 
Trausi'etred to *urh Newcu, (in) Alui&mmml ;in3 Awumpticm Agrccmmls UT ollrcr appropriate 
dontments reasonably acceptahlc to Btiycr. duly cxwuted by the qproprintc Sellm and 
Ncwo.;. thrtugh which ths Cuntracl# that have not been elrntcd ro be Rejected Conmcts wcit 
assigned LO. nod the Afsumad Liabiliks were mwmed by, such Nmco, md (iv) Special 
War.* De& M orher appropriate dosumenb misonably acccptabls iu BtiycT. July ~ x c c u l d  
by thc qwopnatc Scllc~x, thrriugh which llie Ownc? Res1 Property. if any, of such ScIlc~ was 
TransLmA to such hclccn. (c) with rcspcrl lo aiiy Selkr Lsted on S-2 thal is 
dc+niitcd as an Acquired I;iiIilj pumanr to Sectjon 2.1.5, certificates or othr dmiments 01 

1~1stru1nenl8 evirleucmg such A c q u i d  Entityk Equlry Intwcsls then ouBt;mn&ng, together Hith 
duly execomd stock powen or otber instminents of hssigiiiimt chteil the Clnxing Dntc, (4) 
Schedule 8.11.5 md (e) such other documents. inrtnunenrs and certlficarc~ as Duiyer andior any 
o f  it. Afi1i:itcs may nxsuliiibly ieqiiest h cvidcnce such Sellda Tnnqfer of the hrohnred 
hrscts or the Fquq Intcrchitx of m y  Ncwcn or Aquircd kntitics to Buycr Or onc or mor2 of its 
Afilintes At the Closing. the Sellers shall provide to the Dityer any forms, catificatcs, or other 
documentation as may bc rcquitcd by the Law of any npplicoble junsdicrion so PP to cxanpt 
Buyer from any obhgntion to mthhold and pay over lo a Govemwntal Enaty any portion of the 
Fmal Purchase Price. 

5.2.3 -. At the Closing Buyer will deliwr to the Key Sellen 
(a) an amourd m immediinely i~rilable funds w an account desiprlrd in writing by Trkglclbc 
q u a l  to the Final Purchase Price minus the disprircd portion of any adjustnimt to the Unorljustcd 
Purchase Pricepursudnl to Srctiun 4.4.1, if my, & the D w i l ,  minus the Diqultrl hwunl, 
ifmy, SO?& of the disputed portion of my Cure Saving minuJ. to du exten1 tlr 
pmwsions of Section 4.4.7 arc applicable, tht hhunurn HK A s x t  Value (the "Closing 
Pujmmt Amouni"), if any, and @) (i) .issipient and Assumption .4g1ments dved the 
Closing Date and duly exemkd by the Buyer and/or one or inore of its Atfiliatcs, to assume tlx 
obligations of Sellers, Acquired Entitiel and Newcos (md to gu;lranlcc thc ohliptins so 
.iuiinxiI) in rcqiccr of rhc Awumsd [inbilitic* and (iij such other documnLq. instmmenta nnd 
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6 6 Contracts 







(9 

(ii) 

(lil, 

IO Selfws‘ Kuowlcdgc ns of Ihe date o f  this &irmrntt in 
respect of on? acocent 01 1 n j ~  which IS ot fulh. oovcrcd 

iiwrancc; Or 

Tor beach ofoon4ract of XIVICCS or for sen-iccs; or 

for lois of office nr arising out of or connected wilh the 
terminamn hi, tifficc m cmplnymcw {including MY 

redundanq paynerd) 
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